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Legal Department

March 31, 2020

VIA E-FILING

Luly E. Massaro, Commission Clerk
Rhode Island Public Utilities Commission
89 Jefferson Boulevard

Warwick, Rl 02888

Re:  The Narragansett Electric Company d/b/a National Grid - Review of Proposed Power
Purchase Agreement Pursuant to R.l. Gen. Laws § 39-26.1: Docket No. 5011

Dear Ms. Massaro:

On behalf of The Narragansett Electric Company d/b/a National Grid (the Company),
enclosed for filing with the Rhode Island Public Utilities Commission (the Commission) please
find an unredacted copy of the Company’s long-term contract with Gravel Pit Solar 11, LLC
(Gravel Pit Solar), identified as Schedule NG-1. This unredacted copy is being submitted in
response to the Commission’s ruling on the motions of the Company and Gravel Pit Solar for
confidential treatment of this contract.

Consistent with the instructions issued by the Commission on March 16, 2020, this filing
is being made electronically only. Hard copies will be submitted after the termination of the
State of Emergency.

If you have any questions, please contact me at: 781-907-2126. Thank you for your time
and attention to this matter.

Very truly yours,

& e

Laura C. Bickel
RI Bar # 10055
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POWER PURCHASE AGREEMENT

This POWER PURCHASE AGREEMENT (as amended from time to time in
accordance with the terms hereof, this “Agreement”) is entered into as of December 20, 2019
(the “Effective Date”), by and between The Narragansett Electric Company, d/b/a National
Grid, a Rhode Island corporation (“Buyer™), and Gravel Pit Solar 11, LLC, a Delaware limited
liability company (“Seller”). Buyer and Seller are individually referred to herein as a “Party”
and are collectively referred to herein as the “Parties”.

WHEREAS, Seller is developing the 50 MW solar electric generation facility to be
located in East Windsor, Connecticut, which is more fully described in Exhibit A hereto (the
“Eacility”), from which the Buyer’s Percentage Entitlement of the Products (as defined below) is
to be delivered to Buyer pursuant to the terms of this Agreement; and

WHEREAS, the Facility is, and shall qualify as a Newly Developed Renewable Energy
Resource in the state of Rhode Island, which is expected to be in commercial operation by
January 15, 2023; and

WHEREAS, pursuant to R.1.G.L. § 39-26.1 and the regulations thereunder, Buyer is
authorized to enter into certain long-term contracts for the purchase of energy or energy and
renewable energy certificates from renewable generators meeting the requirements of R.1.G.L. §
39-26-5; and

WHEREAS, Buyer and Seller desire to enter into this Agreement whereby Buyer shall
purchase from Seller certain Energy and RECs (each as defined herein) generated by or
associated with the Facility;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereby agree as follows:

1. DEFINITIONS

In addition to terms defined in the recitals hereto, the following terms shall have the meanings
set forth below. Any capitalized terms used in this Agreement and not defined herein shall have
the same meaning as ascribed to such terms under the ISO-NE Practices and ISO-NE Rules.

“Actual Facility Size” shall mean the actual nameplate capacity of the Facility, as built,
and as certified by an Independent Engineer, as provided in Section 3.4(b)(xi)(A).

“Adjusted Price” shall mean the purchase price(s) for Energy referenced in Section 5.1
if the REC:s fail to satisfy the Renewable Energy Standard as an Environmental Attribute
associated with the specified MWh of generation from a Newly Developed Renewable
Energy Resource and Buyer does not purchase the RECs pursuant to Section 4.1(b)
hereof.

“Adverse Determination” shall have the meaning set forth in Section 19.7.
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“Affiliate” shall mean, with respect to any Person, any other Person that directly or
indirectly through one or more intermediaries Controls, is Controlled by, or is under
common Control with, such first Person.

“Agreement” shall have the meaning set forth in the first paragraph of this Agreement.

“Alternative Compliance Payment Rate” shall mean the rate per MWh paid by
electricity suppliers under applicable Law for failure to supply RECs in accordance with
the Renewable Energy Standard.

“Bid” shall mean the proposal submitted by Seller for the Facility for a 20-year Services
Term in response to Buyer’s 2018 Request for Proposals for Long-Term Contracts for
Renewable Energy.

“Biennial Average Real-Time High Operating Limit” shall have the meaning set forth
in Section 4.9 hereof.

“Business Day” shall mean a day on which Federal Reserve member banks in New York,
New York are open for business; and a Business Day shall start at 8:00 a.m. and end at
5:00 p.m. Eastern Prevailing Time.

“Buyer’s Percentage Entitlement” shall mean Buyer’s rights to ninety-nine percent
(99%) of the Products. Buyer’s Percentage Entitlement may be adjusted in accordance
with Section 3.3(c).

“Buyer’s Taxes” shall have the meaning set forth in Section 5.4(a) hereof.

“Capacity Deficiency” shall mean, at the Commercial Operation Date, the amount
(expressed in MW), if any, by which the Actual Facility Size is less than 50 MW.

“Cash” shall mean U.S. dollars held by or on behalf of a Party as Posted Collateral
hereunder.

“Certificate” shall mean an electronic certificate created pursuant to the GIS Operating
Rules or any successor thereto to represent certain Environmental Attributes of each
MWh of Energy generated within the ISO-NE control area and the generation attributes
of certain Energy imported into the ISO-NE control area.

“CETC rules” shall have the meaning set forth in Section 19.6 hereof.

“Collateral Account” shall have the meaning specified in Section 6.5(a)(iii)(B) hereof.

“Collateral Interest Rate” shall mean the rate published in The Wall Street Journal as
the “Prime Rate” from time to time (or, if more than one such rate is published, the
arithmetic mean of such rates), or, if such rate is no longer published, a successor rate
agreed to by Buyer and Seller, in each case determined as of the date the obligation to
pay interest arises, but in no event more than the maximum rate permitted by applicable
Law in transactions involving entities having the same characteristics as the Parties.

-2-
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“Collateral Requirement” shall mean at any time the amount of Development Period
Security or Operating Period Security required under this Agreement at such time.

“Commercial Operation Date” shall mean the date on which the conditions set forth in
Section 3.4(b) have been satisfied, as set out in a written notice from Seller to Buyer.

“Contract Maximum Amount” shall mean 49.5 MWh per hour of Energy and a
corresponding portion of all other Products, as may be adjusted in accordance with
Section 3.3(b).

“Contract Year” shall mean the twelve (12) consecutive calendar months starting on the
first day of the calendar month following the Commercial Operation Date and each
subsequent twelve (12) consecutive calendar month period; provided that the first
Contract Year shall include the days in the prior month in which the Commercial
Operation Date occurred.

“Control” shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by contract or otherwise.

“Cover Damages” shall mean, with respect to any Delivery Failure, an amount equal to
(@) the positive net amount, if, any, by which the Replacement Price exceeds the Price or
Adjusted Price, as applicable, that would have been paid for the Products pursuant to
Section 5.1 hereof, multiplied by the quantity of that Delivery Failure, plus (b) any other
costs incurred by Buyer in purchasing Replacement Energy and/or Replacement RECs
due to that Delivery Failure, plus (c) any applicable penalties and other costs assessed by
ISO-NE or any other Person against Buyer as a result of that Delivery Failure, plus (d)
any other costs and losses incurred by Buyer as a result of that Delivery Failure, in each
case to the extent not already accounted for in the calculation of any Replacement Price;
provided, that there shall be no duplication of amounts related to the subsections (a)
through (d) of this definition in the calculation of Cover Damages. Buyer shall provide a
statement for the applicable period explaining in reasonable detail the calculation of any
Cover Damages.

“Credit Support” shall have the meaning specified in Section 6.2(d) hereof.

“Credit Support Delivery Amount” shall have the meaning specified in Section 6.3
hereof.

“Credit Support Return Amount” shall have the meaning specified in Section 6.4
hereof.

“Critical Milestones” shall have the meaning set forth in Section 3.1(a) hereof.

“Custodian” shall have the meaning specified in Section 6.5(a)(i) hereof.

“Day Ahead Energy Market” shall have the meaning set forth in the ISO-NE Rules.

-3-
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“Default” shall mean any event or condition which, with the giving of notice or passage
of time or both, could become an Event of Default.

“Defaulting Party” shall mean the Party with respect to which a Default or Event of
Default has occurred.

“Delay Damages” shall mean the damages assessed pursuant to Section 3.2(a) hereof.

“Deliver” or “Delivery” shall mean with respect to (i) Energy, to supply Energy into
Buyer’s ISO-NE account at the Delivery Point in accordance with the terms of this
Agreement and the ISO-NE Rules, and (ii) RECs, to supply RECs in accordance with
Section 4.7(e).

“Delivery Failure” shall have the meaning set forth in Section 4.3 hereof.

“Delivery Point” shall mean the specific location on the Pool Transmission Facilities
where Seller shall Deliver its Energy to Buyer, as set forth in Exhibit A hereto.

“Development Period Security” shall have the meaning set forth in Section 6.2(a)
hereof.

“Dispute” shall have the meaning set forth in Section 11.1 hereof.

“Disputing Party” shall have the meaning set forth in Section 6.6(a) hereof.

“Eastern Prevailing Time” shall mean either Eastern Standard Time or Eastern Daylight
Time, as in effect from time to time.

“Effective Date” shall have the meaning set forth in the first paragraph hereof.

“Eligible Renewable Energy Resource” shall mean an eligible renewable energy
resource as defined in R.I1.G.L. § 39-26-5.

“Energy” shall mean electric “energy,” as such term is defined in the ISO-NE Tariff,
generated by the Facility as measured in MWh in Eastern Prevailing Time, less such
Facility’s station service use, generator lead losses and transformer losses and energy not
otherwise delivered to the Delivery Point, which quantity for purposes of this Agreement
will never be less than zero.

“Environmental Attributes” shall mean any and all generation attributes under the
Renewable Energy Standard and under any and all other international, federal, regional,
state or other law, rule, regulation, bylaw, treaty or other intergovernmental compact,
decision, administrative decision, program (including any voluntary compliance or
membership program), competitive market or business method (including all credits,
certificates, benefits, and emission measurements, reductions, offsets and allowances
related thereto) that are attributable, now or in the future, to Buyer’s Percentage
Entitlement to the favorable generation or environmental attributes of the Facility or the
Products produced by the Facility, up to and including the Contract Maximum Amount,

-4-
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during the Services Term including Buyer’s Percentage Entitlement to: (a) any such
credits, certificates, benefits, offsets and allowances computed on the basis of the
Facility’s generation using renewable technology or displacement of fossil-fuel derived
or other conventional energy generation; (b) any Certificates issued pursuant to the GIS
in connection with Energy generated by the Facility; and (c) any voluntary emission
reduction credits obtained or obtainable by Seller in connection with the generation of
Energy by the Facility; provided, however, that Environmental Attributes shall not
include: (i) any state or federal production tax credits; (ii) any state or federal investment
tax credits or other tax credits associated with the construction or ownership of the
Facility; (iii) any state or federal tax credit introduced after the date of this Agreement
supplementing, replacing or enhancing the tax credits described in the foregoing clauses
(1) or (i1); (iv) any depreciation deductions permitted under the Internal Revenue Code
with respect to the Facility (including any bonus or accelerated depreciation); or (v) any
state, federal or private grants, Financing, guarantees or other credit support relating to
the construction or ownership, operation or maintenance of the Facility or the output
thereof.

“Event of Default” shall have the meaning set forth in Section 9.1 hereof and shall
include the events and conditions described in Section 9.1 and Section 9.2 hereof.

“EWG” shall mean an exempt wholesale generator under 42 U.S.C. 88 16451-16463, as
amended from time to time, and FERC’s implementing regulations thereunder.

“Extended Group” shall have the meaning set forth in Section 25 hereof.

“Eacility” shall have the meaning set forth in the Recitals.
“ECA” shall have the same meaning set forth in Section 3.7 hereof.
“ECAQ?” shall have the same meaning set forth in Section 3.7 hereof.

“EERC” shall mean the United States Federal Energy Regulatory Commission, and shall
include its successors.

“Financial Closing Date” shall mean the date of the closing of the initial agreements for
any Financing of the Facility and of an initial disbursement of funds under such
agreements.

“Financing” shall mean indebtedness or equity financing, whether secured or unsecured,
loans, guarantees, notes, convertible debt, and/or bond issuances for the construction of
the Facility, provided by a Lender to Seller and/or one or more Affiliates of Seller,
including pursuant to one or more lease transactions related to the Facility (including but
not limited to, sale-leaseback transactions or other tax equity transactions, synthetic
leases or other lease transactions for Financing purposes), and any refinancing of the
foregoing.

“Force Majeure” shall have the meaning set forth in Section 10.1(a) hereof.

-5-
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“Forced Outage” shall mean the removal from service of the Facility for emergency
reasons or any condition in which the Facility is unavailable due to an unanticipated
failure, including NERC Event Types U1, U2 and U3.

“GIS” shall mean the NEPOOL Generation Information System or any successor
thereto, which includes a generation information database and certificate system,
operated by NEPOOL, its designee or successor entity, that accounts for generation
attributes of electricity generated or consumed within New England.

“GIS Operating Rules” shall mean the NEPOOL Generation Information System
Operating Rules effective as of the Effective Date, as amended, superseded, or restated
from time to time.

“Good Utility Practice” shall mean compliance with all applicable laws, codes, rules and
regulations, all ISO-NE Rules and ISO-NE Practices, and any practices, methods and acts
engaged in or approved by a significant portion of the electric industry in New England
during the relevant time period, taking into account the technology of the equipment, or
any of the practices, methods and acts which, in the exercise of reasonable judgment in
light of the facts known at the time the decision is made, could have been expected to
accomplish the desired result consistent with good business practices, reliability, safety
and expedition. Good Utility Practice is not intended to be limited to the optimum
practice, method or act to the exclusion of all others, but rather is intended to include
acceptable practices, methods and acts generally accepted in the electric industry in New
England.

“Governmental Entity” shall mean any federal, state or local governmental agency,
authority, department, instrumentality or regulatory body, and any court or tribunal, with
jurisdiction over Seller, Buyer or the Facility, but does not include an RTO.

“Guaranteed Commercial Operation Date” shall have the meaning set forth in Section
3.1(a)(iv) hereof.

“1.3.9 Confirmation” refers to the ISO-NE Tariff Section 1.3.9 pertaining to ISO-NE’s
approval of proposed plans as specified therein.

“Independent Engineer” shall mean a licensed Professional Engineer with expertise in
the development of renewable energy projects using the same renewable energy
technology as the Facility, reasonably selected by and retained by Seller in order to
determine the as-built nameplate capacity of the Facility as provided in Section
3.4(b)(xi)(A) hereof.

“Interconnecting Utility” shall mean the utility (which may or may not be Buyer or an
Affiliate of Buyer) providing interconnection service for the Facility to the Transmission
System of that utility.

“Interconnection Agreement” shall mean an agreement between Seller and the
Interconnecting Utility and ISO-NE, as applicable, regarding the interconnection of the

-6-
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Facility to the Transmission System of the Interconnecting Utility, as the same may be
amended from time to time.

“Interconnection Point” shall have the meaning set forth in the Interconnection
Agreement.

“Interest Amount” shall mean with respect to a Party and an Interest Period, the sum of
the daily interest amounts for all days in such Interest Period; each daily interest amount
to be determined by such Party as follows: (a) the amount of Cash held by such Party on
that day (but excluding any interest previously earned on such Cash); multiplied by (b)
the Collateral Interest Rate for that day; divided by (c) 360.

“Interest Period” shall mean the period from (and including) the last Business Day on
which an Interest Amount was Transferred by Buyer (or if no Interest Amount has yet
been Transferred by Buyer, the Business Day on which Cash was Transferred to Seller)
to (but excluding) the Business Day on which the current Interest Amount is to be
Transferred.

“Internal Bilateral Transaction” shall mean an “Internal Bilateral for Market for
Energy” as defined in the ISO-NE Tariff.

“1SO” or “ISO-NE” shall mean ISO New England Inc., the independent system operator
established in accordance with the RTO arrangements for New England, or its successor.

“ISO-NE Practices” shall mean the ISO-NE practices and procedures for delivery and
transmission of energy in effect from time to time and shall include, without limitation,
applicable requirements of the NEPOOL Agreement, and any applicable successor
practices and procedures.

“ISO-NE Rules” shall mean all rules and procedures adopted by NEPOOL, ISO-NE, or
the RTO, and governing wholesale power markets and transmission in New England, as
such rules may be amended from time to time, including but not limited to, the ISO-NE
Tariff, the ISO-NE Operating Procedures (as defined in the ISO-NE Tariff), the ISO-NE
Planning Procedures (as defined in the ISO-NE Tariff), the Transmission Operating
Agreement (as defined in the ISO-NE Tariff), the ISO-NE Participants Agreement, the
manuals, procedures and business process documents published by 1ISO-NE via its web
site and/or by its e-mail distribution to appropriate NEPOOL participants and/or
NEPOOL committees, as amended, superseded or restated from time to time.

“ISO-NE Tariff” shall mean ISO-NE’s Transmission, Markets and Services Tariff,
FERC Electric Tariff No. 3, as amended, superseded or restated from time to time.

“1SO Settlement Market System” shall have the meaning set forth in the ISO-NE
Tariff.

“Late Payment Rate” shall have the meaning set forth in Section 5.3 hereof.
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“Law” shall mean all federal, state and local statutes, regulations, rules, orders, executive
orders, decrees, policies, judicial decisions and notifications.

“Lender” shall mean a party providing Financing for the development and construction
of the Facility, or any refinancing of that Financing, including any Person receiving a
security interest in the Facility, and shall include hedge providers and any assignee or
transferee of such a party and any trustee, collateral agent or similar entity acting on
behalf of such a party and any party to a sale-leaseback transaction or other tax equity
transaction.

“Letter of Credit” shall mean an irrevocable, non-transferable, standby letter of credit,
issued by a Qualified Institution utilizing a form acceptable to the Party in whose favor
such letter of credit is issued that automatically renews annually unless either (a) the
beneficiary thereof is notified at least thirty (30) days in advance of its expiration or
termination, or (b) the final expiration date of such letter of credit occurs. All costs
relating to any Letter of Credit shall be for the account of the Party providing that Letter
of Credit.

“Letter of Credit Default” shall mean with respect to an outstanding Letter of Credit,
the occurrence of any of the following events (a) the issuer of such Letter of Credit shall
fail to be a Qualified Institution; (b) the issuer of the Letter of Credit shall fail to comply
with or perform its obligations under such Letter of Credit if such failure shall be
continuing after the lapse of any applicable grace period; (c) the issuer of the Letter of
Credit shall disaffirm, disclaim, repudiate or reject, in whole or in part, or challenge the
validity of, such Letter of Credit; or (d) the Letter of Credit shall expire or terminate or
have a Value of $0 at any time the Party on whose account that Letter of Credit is issued
is required to provide Credit Support hereunder and that Party has not Transferred
replacement Credit Support meeting the requirements of this Agreement; provided,
however, that no Letter of Credit Default shall occur in any event with respect to a Letter
of Credit after the time such Letter of Credit is required to be cancelled or returned in
accordance with the terms of this Agreement.

“Locational Marginal Price” or “LMP” shall have the meaning set forth in the ISO-NE
Rules.

“Maintenance Outage” shall mean NERC Event Types MO and ME, and specifically
excludes any Forced Outage or Planned Outage.

“Marginal Loss Revenue Fund” shall have the meaning set forth in the ISO-NE Rules.

“Meters” shall have the meaning set forth in Section 4.6(a) hereof.

“Moody’s” shall mean Moody’s Investors Service, Inc., and any successor thereto.

“MW?” shall mean a megawatt AC.
“MWh” shall mean a megawatt-hour (one MWh shall equal 1,000 kWh).
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“NEPOOL” shall mean the New England Power Pool and any successor organization.

“NERC” shall mean the North American Electric Reliability Corporation and shall
include any successor thereto.

“Network Upgrades” shall mean upgrades to the Pool Transmission Facilities and the
Transmission Provider’s transmission and distribution systems, as determined and
identified in the interconnection study approved in connection with construction of the
Facility or in the Interconnection Agreement, necessary for Delivery of the Energy to the
Delivery Point, including those that are necessary for the Seller’s satisfaction of the
obligations under Section 3.7 of this Agreement.

“Newly Developed Renewable Energy Resource” shall mean, pursuant to R.I.G.L. §
39-26.1-2(6), an electrical generation unit that uses exclusively an Eligible Renewable
Energy Resource (as defined in R.1.G.L. § 39-26-5), and has not begun operation, nor
have the developers of the unit implemented investment or lending agreements necessary
to finance the construction of the unit.

“Non-Defaulting Party” shall mean the Party with respect to which a Default or Event
of Default has not occurred.

“Obligations” shall have the meaning specified in Section 6.1 hereof.

“Operating Period Security” shall have the meaning set forth in Section 6.2(b) hereof.

“Party” and “Parties” shall have the meaning set forth in the first paragraph hereof.

“Permits” shall mean any permit, authorization, license, order, consent, waiver,
exception, exemption, variance or other approval by or from, and any filing, report,
certification, declaration, notice or submission to or with, any Governmental Entity
required to authorize action, including any of the foregoing relating to the ownership,
siting, construction, operation, use or maintenance of the Facility under any applicable
Law and the Delivery of the Products in accordance with this Agreement.

“Person” shall mean an individual, partnership, corporation, limited liability company,
limited liability partnership, limited partnership, association, trust, unincorporated
organization, or a government authority or agency or political subdivision thereof.

“Planned Outage” shall mean planned and scheduled maintenance of the Facility
including NERC Event Types PO and PE, and specifically excludes any Maintenance
Outage or Forced Outage.

“Pool Transmission Facilities” shall have the meaning set forth in the ISO-NE Rules.

“Posted Collateral” shall mean all Credit Support and all proceeds thereof that have
been Transferred to or received by a Party under this Agreement and not Transferred to
the Party providing the Credit Support or released by the Party holding the Credit
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Support. Any Interest Amount or portion thereof not Transferred will constitute Posted
Collateral in the form of Cash.

“Price” shall mean the purchase price(s) for Products referenced in Section 5.1 hereof
and set forth on Exhibit D.

“Products” shall mean Energy and RECs; provided, however, that Energy and RECs
generated by or associated with the Facility during the Test Period or in excess of the
Contract Maximum Amount and RECs not purchased by Buyer under Section 4.1(b)
shall not be deemed Products.

“PUC” shall mean the Rhode Island Public Utilities Commission and shall include its
successors.

“QFE” shall mean a cogeneration or small power production facility which meets the
criteria as defined by FERC in Title 18, Code of Federal Regulations, §§ 292.201 through
292.207, as amended from time to time.

“Qualified Institution” shall mean a major U.S. commercial bank or trust company, the
U.S. branch office of a foreign bank, or another financial institution, in any case,
organized under the laws of the United States or a political subdivision thereof having
assets of at least $10 billion and a credit rating of at least (A) “A3” from Moody’s or
“A-" from S&P, if such entity is rated by both S&P and Moody’s or (B) “A-" by S&P or
“A3” by Moody’s, if such entity is rated by either S&P or Moody’s but not both.

“Qualified Person” shall mean a Person who, (i) together with any parent guarantor of
such Person, has a net worth of at least $100,000,000 and (ii) has at least three (3) years’
experience and capability involving the ownership and operation of solar generating
facilities of a similar size to the Facility; provided that this clause (ii) may be satisfied by
a Person who retains or contracts, on terms that are customary for such an agreement for
a solar generating facility similar to the Facility or that are otherwise reasonably
satisfactory to Buyer, with a Person satisfying the criteria set forth in this clause (ii) to act
as the operator of the entire Facility.

“Real Time Energy Market” shall have the meaning set forth in the ISO-NE Rules.

“RECs” shall mean all of the Certificates and any and all other Environmental Attributes
associated with the Energy or otherwise produced by the Facility, including, without
limitation, all Certificates and any and all other Environmental Attributes, in each case
which satisfy the Renewable Energy Standard for a Newly Developed Renewable Energy
Resource, and shall represent title to and claim over all Environmental Attributes
associated with the specified MWh of Energy Delivered from such Newly Developed
Renewable Energy Resource.

“Reference Market-Maker” shall mean a leading dealer in the relevant market that is
selected in a commercially reasonable manner and is not an Affiliate of either Party.
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“Regulatory Approval” shall mean the PUC’s approval of this Agreement without
material modification or conditions pursuant to R.1.G.L. 88 39-26.1-3 through 39-26.1-5
and the regulations promulgated thereunder, including recovery by Buyer of its costs
incurred under this Agreement and remuneration equal to two and three-quarters percent
(2.75%) of Buyer’s actual annual payments under this Agreement pursuant to R.I.G.L.

8 39-26.1-4, which approval shall be final and not subject to appeal or rehearing and shall
be acceptable to Buyer in its sole discretion.

“Rejected Purchase” shall have the meaning set forth in Section 4.4 hereof.

“Reliability Curtailment” shall mean any curtailment of Delivery of Energy resulting
from (i) an emergency condition as defined in the Interconnection Agreement or the 1SO-
NE Tariff, or (ii) any other order or directive of the Interconnecting Utility or the
Transmission Provider pursuant to an Interconnection Agreement or tariff.

“Renewable Energy Standard” shall mean the requirements established pursuant to
R.1.G.L. 8 39-26-1 et seq. and the regulations promulgated thereunder that require all
obligated entities in Rhode Island to provide a minimum percentage of electricity from
Newly Developed Renewable Energy Resources, and such successor laws and
regulations as may be in effect from time to time.

“Replacement Energy” shall mean energy purchased by Buyer as replacement for any
Delivery Failure relating to the Energy to be provided hereunder.

“Replacement Price” shall mean (A) the price at which Buyer, acting in a commercially
reasonable manner purchases Replacement Energy and Replacement RECs; provided,
however, that in no event shall Buyer be required to utilize or change its utilization of its
owned or controlled assets, contracts or market positions to minimize Seller’s liability, or
(B) if the Buyer elects in its sole discretion not to purchase Replacement Energy and/or
Replacement RECs, the market value of energy and the Alternative Compliance Payment
Rate as of the date and the time of the Delivery Failure.

“Replacement RECs” shall mean any generation or environmental attributes, including
any Certificates or other certificates or credits related thereto reflecting generation by a
Newly Developed Renewable Energy Resource that are purchased by Buyer as
replacement for any RECs not Delivered as required hereunder during the Services Term.

“Reporting Party” shall have the meaning set forth in Section 19.6 hereof.

“Request Date” shall have the meaning set forth in Section 6.6(a) hereof.

“Requesting Party” shall have the meaning set forth in Section 6.6(a) hereof.

“Resale Damages” shall mean, with respect to any Rejected Purchase, an amount equal
to (a) the positive net amount, if any, by which the Price or Adjusted Price, as applicable,
that would have been paid pursuant to Section 5.1 hereof for such Rejected Purchase, had
it been accepted, exceeds the Resale Price multiplied by the quantity of that Rejected
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Purchase (in MWh and/or RECs, as applicable), plus (b) any applicable penalties
assessed by ISO-NE or any other Person against Seller as a result of Buyer’s failure to
accept such Products in accordance with the terms of this Agreement, plus (c) transaction
and other out-of-pocket costs reasonably incurred by Seller in re-selling such Rejected
Purchase that Seller would not have incurred but for the Rejected Purchase; provided,
that there shall be no duplication of amounts related to the subsections (a) through (c) of
this definition in the calculation of Resale Damages. Seller shall provide a written
statement for the applicable period explaining in reasonable detail the calculation of any
Resale Damages.

“Resale Price” shall mean the price at which Seller, acting in a commercially reasonable
manner, sells or is paid for a Rejected Purchase; provided, however, that in no event shall
Seller be required to utilize or change its utilization of the Facility or its other assets,
contracts or market positions in order to minimize Buyer’s liability for such Rejected
Purchase.

“Rounding Amount” shall have the meaning specified in Section 6.2(c) hereof.

“RTO” shall mean ISO-NE and any successor organization or entity to ISO-NE, as
authorized by FERC to exercise the functions pursuant to FERC’s Order No. 2000 and
FERC’s corresponding regulations, or any successor organization, or any other entity
authorized to exercise comparable functions in subsequent orders or regulations of FERC.

“S&P” shall mean Standard & Poor’s Financial Services LLC, and any successor thereto.

“Schedule” or “Scheduling” shall mean the actions of Seller and/or its designated
representatives pursuant to Section 4.2, of notifying, requesting and confirming to ISO-
NE the quantity of Energy to be delivered on any given day or days (or in any given hour
or hours) during the Services Term at the Delivery Point.

“Seller’s Taxes” shall have the meaning set forth in Section 5.4(a) hereof.

“Services Term” shall have the meaning set forth in Section 2.2(b) hereof.

“Substitute Credit Support” shall have the meaning assigned in Section 6.5(e) hereof.

“Term” shall have the meaning set forth in Section 2.2(a) hereof.

“Termination Payment” shall have the meaning set forth in Section 9.3(b) hereof.

“Test Energy” shall have the meaning set forth in Section 4.8 hereof.
“Test Period” shall have the meaning set forth in Section 3.4(a) hereof.

“Transfer” shall mean, with respect to any Posted Collateral or Interest Amount, and in
accordance with the instructions of the Party entitled thereto:
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@ in the case of Cash, payment or transfer by wire transfer into one
or more bank accounts specified by the Party to whom such Cash is being
delivered; and

(b) in the case of Letters of Credit, delivery of the Letter of Credit or
an amendment thereto to the Party to whom such Letter of Credit is being
delivered.

“Transmission Provider” shall mean (a) ISO-NE, its respective successor or Affiliates;
(b) Buyer; and/or (c) such other third parties from whom transmission services are
necessary for Seller to fulfill its performance obligations to Buyer hereunder, as the
context requires.

“Transmission System” shall mean the transmission facilities operated by a
Transmission Provider, now or hereafter in existence, which provide energy transmission
service for the Energy to or from the Delivery Point.

“Unacceptable PUC Order” shall mean a final written order of the PUC regarding this
Agreement that does not satisfy all of the requirements of the Regulatory Approval
(except that the final written order may remain subject to appeal or rehearing).

“Unit Contingent” shall mean that the Products are to be supplied only from the Facility
and only to the extent that the Facility is generating Energy.

“Valuation Agent” shall mean Buyer; provided, however, that in all cases, if an Event of
Default has occurred and is continuing with respect to the Buyer, then in such case, for so
long as the Event of Default continues, the Seller shall be the Valuation Agent.

“Valuation Date” shall mean each Business Day.

“Valuation Percentage” shall have the meaning specified in Section 6.2(d) hereof.

“Valuation Time” shall mean the close of business on the Business Day before the
Valuation Date or